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ARTICLE 1. OFFICES

1.1 Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Wisconsin, as the Board of Directors
may designate or as the business of the corporation may require from time to time.

1.2 Registered Office. The registered office of the corporation required by the
Wisconsin Insurance Code, Chapters 600 to 655 of the Wisconsin Statutes, to be maintained in
the State of Wisconsin may be, but need not be, identical with the principal office in the State of
Wisconsin, and the address of the registered office may be changed from time to time by the
Board of Directors or by the registered agent. The business office of the registered agent of the
corporation shall be identical to such registered office.

ARTICLE 2. SHAREHOLDERS

2.1 Annual Meeting. The annual meeting of the shareholders shall be held on the
second Tuesday in May of each year, or at such other time and date within thirty days before or
after such date as may be fixed by or under the authority of the Board of Directors, for the
purpose of electing directors and for the transaction of such other business as may come before
the meeting. If the day fixed for the annual meeting shall be a legal holiday in the State of
Wisconsin, such meeting shall be held on the next succeeding business day. If the election of
directors shall not be held on the day designated herein, or fixed as herein provided, for any
annual meeting of the shareholders, or at any adjournment thereof, the Board of Directors shall
cause the election to be held at a special meeting of the sharcholders as soon thereafter as is
practicable.

2.2 Special Meetings. Special meetings of the shareholders, for any purpose or
purposes, unless otherwise prescribed by the Wisconsin Insurance Code, may be called by the
Board of Directors or the President. The corporation shall call a special meeting of shareholders
in the event that the holders of at least 10% of all of the votes entitled to be cast on any issue
proposed to be considered at the proposed special meeting sign, date and deliver to the
corporation one or more written demands for the meeting. describing one or more purposes for
which it is to be held. The corporation shall give notice of such a special meeting within thirty
days after the date that the demand is delivered to the corporation.

2.3 Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Wisconsin, as the place of meeting for any annual or special meeting of
shareholders. If no designation is made, the place of meeting shall be the principal office of the
corporation. Any meeting may be adjourned to reconvene at any place designated by vote of a
majority of the shares represented thereat.

2.4 Notice of Meeting. Written notice stating the date, time and place of any meeting
of shareholders and, in case of a special meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less than ten days nor more than sixty days before the date of the
meeting (unless a different time is provided by the Wisconsin Insurance Code or the articles of
incorporation), either personally or by mail, by or at the direction of the President or the
Secretary, to each shareholder of record entitled to vote at such meeting and to such other
persons as required by the Wisconsin Insurance Code. If mailed, such notice shall be deemed to
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be effective when deposited in the United States mail, addressed to the shareholder at his or her
address as it appears on the stock record books of the corporation, with postage thereon prepaid.
If an annual or special meeting of shareholders is adjourned to a different date, time or place, the
corporation shall not be required to give notice of the new date, time or place if the new date,
time or place is announced at the meeting before adjournment; provided, however, that if a new
record date for an adjourned meeting is or must be fixed, the corporation shall give notice of the
adjourned meeting to persons who are shareholders as of the new record date.

2.5 Waiver of Notice. A shareholder may waive any notice required by the Wisconsin
Insurance Code, the articles of incorporation or these bylaws before or after the date and time
stated in the notice. The waiver shall be in writing and signed by the shareholder entitled to the
notice, contain the same information that would have been required in the notice under
applicable provisions of the Wisconsin Insurance Code (except that the time and place of
meeting need not be stated) and be delivered to the corporation for inclusion in the corporate
records. A shareholder’s attendance at a meeting, in person or by proxy, waives objection to all
of the following: (a) a lack of notice or defective notice of the meeting, unless the shareholder at
the beginning of the meeting or promptly upon arrival objects to holding the meeting or
transacting business at the meeting; and (b) consideration of a particular matter at the meeting
that is not within the purpose described in the meeting notice, unless the shareholder objects to
considering the matter when it is presented.

2.6 Fixing of Record Date. The Board of Directors may fix in advance a date as the
record date for the purpose of determining sharcholders entitled to notice of and to vote at any
meeting of sharcholders, shareholders entitled to demand a special meeting as contemplated by
Section 2.2 hereof, shareholders entitled to take any other action, or shareholders for any other
purpose. Such record date shall not be more than seventy days prior to the date on which the
particular action, requiring such determination of shareholders, is to be taken. If no record date is
fixed by the Board of Directors or by the Wisconsin Insurance Code for the determination of
shareholders entitled to notice of and to vote at a meeting of shareholders, the record date shall
be the close of business on the day before the first notice is given to shareholders. If no record
date is fixed by the Board of Directors or by the Wisconsin Insurance Code for the determination
of shareholders entitled to demand a special meeting as contemplated in Section 2.4 hereof, the
record date shall be the date that the first shareholder signs the demand. Except as provided by
the Wisconsin Insurance Code for a court-ordered adjournment, a determination of shareholders
entitled to notice of and to vote at a meeting of shareholders is effective for any adjournment of
such meeting unless the Board of Directors fixes a new record date, which it shall do if the
meeting is adjourned to a date more than 120 days after the date fixed for the original meeting.
The record date for determining sharcholders entitled to a distribution (other than a distribution
involving a purchase, redemption or other acquisition of the corporation’s shares) or a share
dividend is the date on which the Board of Directors authorized the distribution or share
dividend, as the case may be, unless the Board of Directors fixes a different record date.

2.7 Shareholders’ List for Meetings. After a record date for a special or annual
meeting of shareholders has been fixed, the corporation shall prepare a list of the names of all of
the shareholders entitled to notice of the meeting. The list shall be arranged by class or series of
shares, if any, and show the address of and number of shares held by each shareholder. Such list
shall be available for inspection by any shareholder, beginning two business days after notice of
the meeting is given for which the list was prepared and continuing to the date of the meeting, at
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the corporation’s principal office or at a place identified in the meeting notice in the city where
the meeting will be held. A shareholder or his or her agent may, on written demand, inspect and,
subject to the limitations imposed by the Wisconsin Insurance Code, copy the list, during regular
business hours and at his or her expense, during the period that it is available for inspection
pursuant to this Section 2.7. The corporation shall make the sharcholders’ list available at the
meeting, and any shareholder or his or her agent or attorney may inspect the list at any time
during the meeting or any adjournment thereof. Refusal or failure to prepare or make available
the shareholders’ list shall not affect the validity of any action taken at a meeting of shareholders.

2.8 Quorum and Voting Requirements. Shares entitled to vote as a separate voting
group may take action on a matter at a meeting only if a quorum of those shares exists with
respect to that matter. If the corporation has only one class of stock outstanding, such class shall
constitute a separate voting group for the purposes of this Section 2.8. Except as otherwise
provided in the articles of incorporation or the Wisconsin Insurance Code, a majority of the votes
entitled to be cast on the matter shall constitute a quorum of the voting group for action on that
matter. Once a share is represented for any purpose at a meeting, other than for the purpose of
objecting to holding the meeting or transacting business at the meeting, it is considered present
for purposes of determining whether a quorum exists for the remainder of the meeting and for
any adjournment of that meeting unless a new record date is or must be set for the adjourned
meeting. If a quorum exists, except in the case of the election of directors, action on a matter
shall be approved if the votes cast within the voting group favoring the action exceed the votes
cast opposing the action, unless the articles of incorporation or the Wisconsin Insurance Code
requires a greater number of affirmative votes. Unless otherwise provided in the articles of
incorporation, each director shall be elected by a plurality of the votes cast by the shares entitled
to vote in the election of directors at a meeting at which a quorum is present. Though less than a
quorum of the outstanding votes of a voting group are represented at a meeting, a majority of the
votes so represented may adjourn the meeting from time to time without further notice. At such
adjourned meeting at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as originally notified.

2.9 Conduct of Meeting. The President, and in his or her absence, a Vice President in
the order provided under Section 4.7 hereof, and in their absence, any person chosen by the
shareholders present shall call the meeting of the shareholders to order and shall act as
chairperson of the meeting, and the Secretary of the corporation shall act as secretary of all
meetings of the shareholders, but, in the absence of the Secretary, the presiding officer may
appoint any other person to act as secretary of the meeting.

2.10 Proxies. At all meetings of shareholders, a sharcholder may vote his or her shares
in person or by proxy. A shareholder may appoint a proxy to vote or otherwise act for the
shareholder by signing an appointment form, either personally or by his or her attorney-in-fact.
An appointment of a proxy is effective when received by the Secretary or other officer or agent
of the corporation authorized to tabulate votes. An appointment is valid for eleven months from
the date of its signing unless a different period is expressly provided in the appointment form.

2.11 Voting of Shares. Except as provided or limited in4}) the articles of incorporation
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to one vote on each matter voted onata meetmg of shareholders.

2.12 Action_Without Meeting. Any action required or permitted by the articles of
incorporation or these bylaws or any provision of the Wisconsin Insurance Code to be taken at a
meeting of the shareholders may be taken without a meeting and without action by the Board of
Directors if a written consent or consents, describing the action so taken, is signed by all of the
shareholders entitled to vote with respect to the subject matter thereof and delivered to the
corporation for inclusion in the corporate records.

2.13 Acceptance of Instruments Showing Shareholder Action. If the name signed on
a vote, consent, waiver or proxy appointment corresponds to the name of a shareholder, the
corporation, if acting in good faith, may accept the vote, consent, waiver or proxy appointment
and give it effect as the act of a shareholder. If the name signed on a vote, consent, waiver or
proxy appointment does not correspond to the name of a shareholder, the corporation, if acting in
good faith, may accept the vote, consent, waiver or proxy appointment and give it effect as the
act of the shareholder if any of the following apply:

(a) The shareholder is an entity and the name signed purports to be that of an officer or
agent of the entity.

(b) The name purports to be that of a personal representative, administrator, executor,
guardian or conservator representing the shareholder and, if the corporation requests, evidence of
fiduciary status acceptable to the corporation is presented with respect to the vote, consent,
waiver or proxy appointment.

(c) The name signed purports to be that of a receiver or trustee in bankruptcy of the
shareholder and, if the corporation requests, evidence of this status acceptable to the corporation
is presented with respect to the vote, consent, waiver or proxy appointment.

(d) The name signed purports to be that of a pledge, beneficial owner, or attorney-in-
fact of the shareholder and, if the corporation requests, evidence acceptable to the corporation of
the signatory’s authority to sign for the shareholder is presented with respect to the vote, consent,
waiver or proxy appointment.

(e) Two or more persons are the sharcholders as co-tenants of fiduciaries and the name
signed purports to be the name of at least one of the co-owners and the person signing appears to
be acting on behalf of all co-owners. The corporation may reject a vote, consent, waiver or proxy
appointment if the Secretary or other officer or agent of the corporation who is authorized to
tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the
signature on it or about the signatory’s authority to sign for the shareholder.
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ARTICLE 3. BOARD OF DIRECTORS

3.1 General Powers and Number. All corporate powers shall be exercised by or
under the authority of, and the business and affairs of the corporation managed under the
direction of, the Board of Directors. The number of directors of the corporation shall be-twelve
= five (3).

3.2 Tenure and Qualifications. University Health Care. Inc.. as the sole sharcholder
of the corporation, shall appoint three (3) members of the Board of Directors designated by the
University of Wisconsin Hospitals and Chinics Authority and two (2) members of the Board of
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Agreement-and-the-LHC-Asreement-Each director shall hold office until the next annual meeting
of shareholders and until his or her successor shall have been elected and, if necessary, qualified,
or until there is a decrease in the number of directors which takes effect after the expiration of his
or her term, or until hlS or her prior death, resignation or removal. Subjeet—to—the—HE

o nt-a-A director may be removed by the shareholders only at a
meetmg called for the purpose of removing the director, and the meeting notice shall state that
the purpose, or one of the purposes, of the meeting is removal of the director. A director may be
removed from office with or without cause if the votes cast to remove the director exceed the
number of votes cast not to remove such director. A director may resign at any time by
delivering written notice which complies with the Wisconsin Insurance Code to the Board of
Directors, to the President (in his or her capacity as chairperson of the Board of Directors) or to
the corporation. A director’s resignation is effective when the notice is delivered unless the
notice specifies a later effective date. Directors need not be residents of the State of Wisconsin or
sharcholders of the corporation.

3.3 Regular Meetings. A regular meeting of the Board of Directors shall be held not
less frequently than quarterly and may be held without notice at such time and at such places as
may from time to time be determined by the Board of Directors. The Board of Directors shall
provide, by resolution, the date, time and place, either within or without the State of Wisconsin,
for the holding of additional regular meetings of the Board of Directors without other notice than
such resolution.

3.4 Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the President, Secretary or any director. The President or Secretary may fix any
place, either within or without the State of Wisconsin, as the place for holding any special
meeting of the Board of Directors, and if no other place is fixed, the place of the meeting shall be
the principal office of the corporation in the State of Wisconsin.

3.5 Notice; Waiver. Notice of each special meeting of the Board of Directors shall be
given by written notice delivered or communicated in person, by telegraph, teletype, facsimile or
other form of wire or wireless communication, or by mail or private carrier, to each director at
his business address or at such other address as such director shall have designated in writing
filed with the Secretary, in each case not less than seventy-two hours prior to the meeting. The
notice need not prescribe the purpose of the special meeting of the Board of Directors or the
business to be transacted at such meeting. If mailed, such notice shall be deemed to be effective
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when deposited in the United States mail so addressed, with postage thereon prepaid. If notice is
given by telegram, such notice shall be deemed to be effective when the telegram is delivered to
the telegraph company. If notice is given by facsimile, such notice shall be deemed to be
effective when receipt of such facsimile has been acknowledged. If notice is given by private
carrier, such notice shall be deemed to be effective when delivered to the private carrier.
Whenever any notice whatsoever is required to be given to any director of the corporation under
the articles of incorporation or these bylaws or any provision of the Wisconsin Insurance Code, a
waiver thereof in writing, signed at any time, whether before or after the date and time of
meeting, by the director entitled to such notice shall be deemed equivalent to the giving of such
notice. The corporation shall retain any such waiver as part of the permanent corporate records.
A director’s attendance at or participation in a meeting waives any required notice to him or her
of the meeting unless the director, at the beginning of the meeting or promptly upon his or her
arrival, objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

3.6 Quorum. Seven—7Thrce (3) members shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors. Except as otherwise provided
by the Wisconsin Insurance Code.-otby the articles of incorporation or these bylaws, a quorum
of any committee of the Board of Directors created pursuant to Section 3.42-13 hereof shall
consist of the greater of a majority of the number of directors appointed to serve on the
commiittee or three directors appointed to serve on the committee. A majority of the directors
present (though less than such quorum) may adjourn any meeting of the Board of Directors or
any committee thereof, as the case may be, from time to time without further notice.

3.7 Supermajority * »ic. The vote of seventy-five percent (75%) of the members of
the Board of Directors shall be required to take action on the following items: (a) approval of the
sale, merger, share exchange or consolidation of the corporation; (b) approval of the voluntary
dissolution or liquidation of the corporation; (c¢) authorization and/or issue, or the obligation of
the corporation to issue, any equity security: (d) redemption, retirement or purchase of any
stock interest o oo 0o (e) declaration or payment of any distribution or dividend; (1)
the sale, lease, exchange. transfer or other disposition of the 00 assels o 0, exeepl
in the ordinary course of business: (¢) any capital expenditure that would have a fair_market
value vreater than two percent (2%) of the corporation’s statutory net worth; (h) reduction of the
surplus of the corporation below a standard of one percent (1%) of the required Risk Based
Capital needs of the corporation or below one percent (1%) of the sum of the corporation’s
compulsory and security surplus requirements; (i) requirement of a capital call: () authorization
{0 incur. create. assume or become liable in any manner with respect to any indebtedness that is
in excess of three percent (3%) of the corporation’s statutory net worth; (k) removal and/or
appointment_of the corporation’s chief executive officer; (1) approval ol changes 1o the
corporation’s risk model
- (m) approval of additions and/or deletions v 11 reo i to the corporation’s provider network:
(n) approval of expansion and/or contraction of the corporation’s provider network and/or
service area: (0) approval of the corporation’s annual budget; (p) approval of the corporation’s
business plan and any changes thercto; and (q) approval of the corporation’s provider
reimbursement agreement with University Health Care, Inc.

387 Manner of Acting. Unless the Wisconsin Insurance Code, the articles of
incorporation or these bylaws require the vote of a greater number of directors, the affirmative
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vote by a simple majority of those directors present at a meeting of the Board of Directors, or the
Executive Committee where a quorum exists, shall be the act of the Board of Directors:
provided, however, that at least ¢H-one (1) member-director whese-designated by the University

ol Wisconsin Hospitals and Clinics Authority and one (1) director designated by the University
of Wisconsin Medical Foundation eleeﬁeﬂ—ﬁ%bfeﬁ%e%he-&@&%eem%&eﬁ%ﬂ@mm
whose-election-ts—subjeettothe- HHE-Asreement—and{3)-one—membe
subjeetto-eitherthe HHC Avsreement-or-the-BHE Awreement-each vote in favor of such actlon

3.89 Conduct of Meetings. The President, and in his or her absence, a Vice President in
the order provided under Section 4.7, and in their absence, any director chosen by the directors
present, shall call meetings of the Board of Directors to order and shall act as chairperson of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of
Directors, but in the absence of the Secretary, the presiding officer may appoint any other person
present to act as secretary of the meeting. Minutes of any regular or special meeting of the Board
of Directors shall be prepared and distributed to each director.

3.109 Vacancies. Except as provided below Agreement-and-the
UHGC-Asreement, any vacancy occurring in the Board of Dlrectors mcludmg a Vacancy resulting
from an increase in the number of directors, may be filled by any of the following: (a) the
shareholders; (b) the Board of Directors; or (¢) if the directors remaining in office constitute
fewer than a quorum of the Board of Directors, the directors, by the affirmative vote of a
majority of all directors remaining in office. If the vacant office was held by a director elected by
a voting group of shareholders, only the holders of shares of that voting group may vote to fill
the vacancy if it is filled by the shareholders, and only the remaining directors elected by that
voting group may vote to fill the vacancy if it is filled by the directors. A vacancy that will occur
at a specific later date, because of a resignation effective at a later date or otherwise, may be
filled before the vacancy occurs, but the new director may not take office until the vacancy
OCCUTS.

3.116 Compensation. The Board of Directors shall not be entitled to receive
compensation for services in their capacity as members; provided, however, that the Board of
Directors may, in their discretion, be paid for the expenses, if any, that they incur in connection
with attendance at meetings of the Board of Directors or any committee thereof. The foregoing
shall not prohibit any member of the Board of Directors from serving the corporation in any
other ¢Capacity and receiving compensation therefor.

3.124+ Presumption of Assent. A director who is present and is announced as present at
a meeting of the Board of Directors or any committee thereof created in accordance with Section
3.42-13 hereof, when corporate action is taken, assents to the action taken unless any of the
followmg occurs: (a) the director objects at the beginning of the meeting or promptly upon his or
her arrival to holding the meeting or transacting business at the meeting; (b) the director’s dissent
or abstention from the action taken is entered in the minutes of the meeting; or (c) the director
delivers written notice that complies with the Wisconsin Insurance Code of his or her dissent or
abstention to the presiding officer of the meeting before its adjournment or to the corporation
immediately after adjournment of the meeting. Such right of dissent or abstention shall not apply

to a director who votes in favor of the action taken.
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3.132 Committees. The Board of Directors shall not create any major committee as
described in Wis. Stat. 611.56 (2). The Board of Directors may create ordinary committees under
Wis. Stat. Section 611.56 (3), which shall have three or more members who shall serve at the
pleasure of the Board of Directors; provided, however, that any such committees shall include
and any action taken by such committee shall require the affirmative vote of at least (1) one
member of the Board of Directors designated by University of Wisconsin Hospitals and Clinics

Directors —designated by the University of Wisconsin Medical Foundationwhese-election—is
subect-to-the- b HO Avreement-and-3-one-member ofthe-Bourd-of Direetors-whese election s
not-subjeet-to-cither-the-LECAgreement-or-the LHC Agreernent: _Such ordinary committees, if
any, shall have and may exercise such powers as may be provided in the resolution of the Board
of Directors creating such committee, as such resolution may from time to time be amended and
supplemented; provided, however, that in no case shall any such committee take any action in
respect to (a) compensation or indemnification of any person who is a director, principal officer
or one of the 3 most highly paid employees, and any benefits or payments requiring shareholder
or policyholder approval; (b) approval of any contract required to be approved by the board
under Sections 611.60 or 611.61 of the Wisconsin Insurance Code, or of any other transaction in
which a director has a material interest adverse to the corporation; (¢) amendment of the articles
or bylaws; (d) merger or consolidation, stock exchanges, conversion, voluntary dissolution, or
transfer of business or assets; (¢) any other decision requiring shareholder or policyholder
approval; (f) amendment or repeal of any action previously taken by the full board which by its
terms is not subject to amendment or repeal by a committee; (g) dividends or other distributions
to shareholders or policyholders, other than in the routine implementation of policy
determinations of the full board; (h) selection of principal officers; and (i) subjeet+to—the-LHE
Asreement-and-the- LLC-Agreement: filling of vacancies on the board or any committee created
hereunder, except for temporary appointments to fill vacancies on the board or any committee,
which appointments shall expire at the end of the next board meeting. Unless otherwise provided
by the Board of Directors in creating the committee, a committee may employ counsel,
accountants and other consultants to assist it in the exercise of its authority.

3.143 Telephonic Meetings. Except as herein provided and notwithstanding any place
set forth in the notice of the meeting or these bylaws, members of the Board of Directors (and
any committees thereof created pursuant to Section 3.132 hereof) may participate in regular or
special meetings by, or through the use of, any means of communication by which all
participants may simultaneously hear each other, such as by conference telephone. If a meeting is
conducted by such means, then at the commencement of such meeting the presiding officer shall
inform the participating directors that a meeting is taking place at which official business may be
transacted. Any participant in a meeting by such means shall be deemed present in person at such
meeting. Notwithstanding the foregoing, no action may be taken at any meeting held by such
means on any particular matter which the presiding officer determines, in his or her sole
discretion, to be inappropriate under the circumstances for action at a meeting held by such
means. Such determination shall be made and announced in advance of such meeting.

3.154 Action Without Meeting. Any action required or permitted by the Wisconsin
Insurance Code to be taken at a meeting of the Board of Directors or a committee thereof created
pursuant to Section 3.132 hereof may be taken without a meeting if the action is taken by all
members of the Board or of the committee. The action shall be evidenced by one or more written
consents describing the action taken, signed by each director or committee member and retained
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by the corporation. Such action shall be effective when the last director or committee member
signs the consent, unless the consent specifies a different effective date.

ARTICLE 4. OFFICERS

4.1 Number. The principal officers of the corporation shall be a President, the number
of Vice Presidents as authorized from time to time by the Board of Directors, a Secretary, and a
Treasurer, each of whom shall be elected by the Board of Directors. Such other officers and
assistant officers as may be deemed necessary may be elected or appointed by the Board of
Directors. The Board of Directors may also authorize any duly authorized officer to appoint one
or more officers or assistant officers. Any two or more offices may be held by the same person;
provided, however, that the principal offices shall be held by at least three (3) separate natural
persons.

4.2 Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the
Board of Directors held after each annual meeting of the shareholders. If the election of officers
shall not be held at such meeting, such election shall be held as soon thereafter as is practicable.
Each officer shall hold office until his or her successor shall have been duly elected or until his
or her prior death, resignation or removal.

4.3 Removal. The Board of Directors may remove any officer and, unless restricted by
the Board of Directors or these bylaws, an officer may remove any officer or assistant officer
appointed by that officer, at any time, with or without cause and notwithstanding the contract
rights, if any, of the officer removed. The appointment of an officer does not of itself create
contract rights.

4.4 Resignation. An officer may resign at any time by delivering notice to the
corporation that complies with the Wisconsin Insurance Code. The resignation shall be effective
when the notice is delivered, unless the notice specifies a later effective date and the corporation
accepts the later effective date.

4.5 Vacancies. A vacancy in any principal office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired
portion of the term. If a resignation of an officer is effective at a later date as contemplated by
Section 4.4 hereof, the Board of Directors may fill the pending vacancy before the effective date
if the Board provides that the successor may not take office until the effective date.

4.6 President. The President shall be the principal executive officer of the corporation
and, subject to the direction of the Board of Directors, shall in general supervise and control all
of the business and affairs of the corporation. The President shall, when present, preside at all
meetings of the sharecholders and of the Board of Directors. He or she shall have authority,
subject to such rules as may be prescribed by the Board of Directors, to appoint such agents and
employees of the corporation as he or she shall deem necessary, to prescribe their powers, duties
and compensation, and to delegate authority to them. Such agents and employees shall hold
office at the discretion of the President. He or she shall have authority to sign, execute and
acknowledge, on behalf of the corporation, all deeds, mortgages, bonds, stock certificates,
contracts, leases, reports and all other documents or instruments necessary or proper to be
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executed in the course of the corporation’s regular business, or which shall be authorized by
resolution of the Board of Directors; and, except as otherwise provided by law or the Board of
Directors, he or she may authorize any Vice President or other officer or agent of the corporation
to sign, execute and acknowledge such documents or instruments in his or her place and stead. In
general, he or she shall perform all duties incident to the office of President and such other duties
as may be prescribed by the Board of Directors from time to time.

47 Fhe-Vice Presidents. In the absence of the President or in the event of the
President’s death, inability or refusal to act, or in the event for any reason it shall be
impracticable for the President to act personally, the Vice President (or in the event there be
more than one Vice President, the Vice Presidents in the order designated by the Board of
Directors, or in the absence of any designation, then in the order of their election) shall perform
the duties of the President, and when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. Any Vice President may sign, with the Secretary or Assistant
Secretary, certificates for shares of the corporation; and shall perform such other duties and have
such authority as from time to time may be delegated or assigned to him or her by the President
or by the Board of Directors. The execution of any instrument of the corporation by any Vice
President shall be conclusive evidence, as to third parties, of his or her authority to act in the
stead of the President.

4.8 The Secretary. The Secretary shall: (a) keep minutes of the meetings of the
shareholders and of the Board of Directors (and of committees thereof) in one or more books
provided for that purpose (including records of actions taken by the shareholders or the Board of
Directors (or committees thereof) without a meeting); (b) see that all notices are duly given in
accordance with the provisions of these bylaws or as required by the Wisconsin Insurance Code;
(c) be custodian of the corporate records and of the seal of the corporation and see that the seal of
the corporation is af